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INTERSTATE COMMERCE COMMJS?'r>M
&SSIGNKENT CF LEASE ARE AGREEMENT No. 1 dated as of November
1IJJ72, by and between First Security State Bank (hereinafter

called the Company), a state banking corporation organized under
the laws of the State of Utah, as Owner-Trustee under ci Trust
Agreement dated November 1, 1972, with certain equity investors
and First Security Bank of Utah, N.A., as Trustee (hereinafter
called the Trustee) under Equipment Trust Agreement No,, 1 dated
as o'fe November 1, 1972 (hereinafter called the Equipment Trust
Agreement), between the Trustee and the Company.

JWHEREAS the Company, as Lessor, and Canadian National Railway
'Company* as Lessee (hereinafter called the Lessee) , have entered
into a Lease (as defined in the Equipment Trust Agreement),
provading for the leasing by the Company to the Lessee of the
Uniijs (as defined in the Lease) ; and

JHEREAS, in order to provide security for the obligations of
the
indv
to i
cert

Company under the Equipment Trust Agreement and as an
cement to the purchasers of the equipment trust certificates
e issued under the Equipment Trust Agreement to purchase said
ificates, the company has agreed to assign for security
oses its rights in, tc and under the Lease to the Trustee;
Now, THEREFORE, in consideration of the premises and of the

payments to be made and the covenants hereinafter mentioned to be
Jcepft and performed the parties hereto agree, subject to Section
4.03 of the Equipment Trust Agreement, as follows:

| 1. As security for the payment and performance of its
obligations under the Equipment Trust Agreement, the Company
thereby assigns, transfers, and sets over unto the Trustee all the
Company's right, title and interest as Lessor under the Lease,
togjether with all rights, powers, privileges, and other benefits
of
lim

all
the

:he Company as Lessor under the Lease including without
Ltation, the immediate right to receive and collect all
:als, profits and other sums payable to or receivable by the
cany frcm the Lessee under or pursuant to the provisions of
Lease whether as rent, casualty payment, indemnity.

Ccm
the
liquidated damages or otherwise (such moneys being hereinafter
call Led the Payments) , and the right to make all waivers and
agreements, to give all notices, consents and releases, to take

action upon the happening cf an Event of Default specified in
Lease, and to do any and all other things whatsoever which
Company, as Lessor, is or may become entitled to do under the

Lea|se.
The company agrees to cause all the Payments to be made
ectly to the Trustee at 79 South Main Street, Salt Lake City,dir

Utah, 84111 attention: Cashier. The Trustee
w l l
to .

or

to
1 accept all Payments and all other payments pursuant
this Assignment and will apply the same as follows: first,
toward the payment of all amounts then due and payable or
ch'shall become due and payable on the next succeeding May 1
November 1, as the case may be, under the Equipment Trust

Agreement and the Trustee shall credit such Payments and such
payments pursuant to this Assignment so applied to the amounts so
du<: and payable or so to beccme due and payable on the next
succeeding May 1 or November 1, as the case may be, by the
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Compkny under the Equipment Trust Agreement; and second̂ , so long
to the actual knowledge cf the Trustee, no Event of Default
3efined in the Equipment Trust Agreement) or event known to
Trustee which, with notice or lapse of time or botJa, would
titute an Event of Default shall have occurred and then be
Lnuing, any balance of such Payments and such payments

to this Assignment remaining shall be paid over to the
by the Trustee. So long as, to the actual knowledge of

Trustee, an Event of Default or event which with notice or
2 of time or both, would constitute an Event of Default shall
be continuing, the Trustee shall not pay over any of the
ents or such payments pursuant to this Assignment, but,

such continuance, shall apply all Payments and all such
ents pursuant to this Assignment in a manner consistent with
revisions of the Equipment Trust Agreement. Anything in
Agreement to the contrary notwithstanding, no amounts shall

considered to be due and payable by the Company under the
pment Trust Agreement in the event that such amounts shall
been paid by the Lessee to the Trustee pursuant to the
e, the Equipment Trust Agreement, this Assignment and/or the

*s Consent and Agreement annexed hereto.
2. The assignment made hereby is executed only as security
therefore, the execution and delivery of this Assignment
not subject the Trustee to, or transfer, or pass, or in any

affect or modify any liability of the Company under the
e, it being understood and agreed that notwithstanding such

or any subsequent assignment all obligations of the
to the Lessee shall be and remain enforceable by the

and*
shaljl
w[ay
Leas
assignment
Company
Ljessj
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ee, its successors and assigns, against, and only against.
Company or persons ether than the Trustee.
3. To protect the security afforded by this Assignment the

Company agrees as follows:
(a) Faithfully tc abide by, perform and discharge each

and every obligation, covenant and agreement of the Lease by
the Company to be performed; at the sole cost and expense of
the Company (except as otherwise provided herein or by any of
the instruments or agreements referred to herein or in the
Equipment Trust Agreement), to enforce or secure the
performance of each and every obligation, covenant, condition
and agreement contained in the Lease by the Lessee to be
performed; without the written consent of the Trustee not to
anticipate the rents under the Lease or to waive, excuse,
condone, forgive or in any manner release or discharge the
Lessee thereunder of or from the obligations, covenants,
conditions and agreements to be performed by the Lessee,
including, without limitation, the obligation to pay the
rents in the manner and at the time and place specified
therein; to hold any Payments received by the Company which
are assigned and set over to the Trustee by this Assignment
in trust for the Trustee and to turn them over to the Trustee
forthwith in the same fcrm in which they are received for



(in

ipplication in accordance with the terms and conditions
lereof.

(b) At the Company«s sole cost and expense (except as
otherwise provided herein or by any of the instruments or
igreements referred to herein or in the Equipment Trust
Agreement), to (i) appear in and defend every action or
proceeding arising under, growing out of or in any manner
:onnected with the Lease or obligations, duties or
Liabilities of the Ccinpany and the lessee thereunder and (ii)
pay all costs and expenses of the Trustee, including
attorneys* fees in a reasonable sum, in any action or
proceeding pertaining thereto in which the Trustee may
appear.

<c) That should the Company fail to make any jpayment or
bo do any act as herein provided, then the Trustee,, but
without obligation so to do and without notice to or demand
an the company and without releasing the Company from any
obligation hereunder, tray make or do the same in such manner
and to such extent as the Trustee may deem necessary to
protect the security hereof, including specifically, without
Limiting its general powers, the right to appear in and
defend any action or proceeding purporting to affect the
iecurity hereof and the rights or powers of the Trustee, and
also the right tc perform and discharge each and every
obligation, covenant and agreement of the Company contained
in the Lease; and in exercising any such powers to pay
necessary costs and expenses, employ counsel and incur and
pay reasonable attorneys• fees.

(d) To pay immediately upon demand, all sums expended by
the Trustee under the authority hereof, together with
interest thereon at the rate of 9% per annum.

4. The Company does hereby constitute the Trustee the
Company's true and lawful attorney, irrevocably, with full power

the name of the Company, or otherwise), to ask, require.
demand, receive, compound and give acquittance for any and all
Faynents due and to become due under cr arising out of the Lease
to *thich the Company is or may become entitled, to enforce
compliance by the Lessee with all the terms and provisions of the

to endorse any checks or other instruments or orders in
ection therewith and tc file any claims or take any action or

Leas
c'onn
institute any proceedings which the Trustee may deem to be
njecessary or advisable in the premises.

Upon the full discharge and satisfaction of all the
Comdany's obligations under the Equipment Trust Agreement, the
assignment made hereby and all rights herein assigned to the
Trustee shall terminate, and all estate, right, title and
interest of the Trustee in and to the Lease and the Payments
shall revert to the Company.
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3. The Company represents and warrants that (a) the execution
lelivery by the Company of the Lease, this Assignment and the
pment Trust Agreement have each been duly authorized, and the
';, this Assignment and the Equipment Trust Agreement are and
remain the valid and binding obligations of the Company in

accordance with their terms; (b) the Company has not executed any
r assignment of the Lease and the Trustee's right to receiveothe

all
clea
othe
tiie
will
conditions in the Lease and the Equipment Trust Agreement set
forth to be complied with by it, (d) to the knowledge of the

payments under the Lease is and will continue to be free and
: of any and all liens, agreements, security interests or
: encumbrances prior to or pari passu with the interests of
trustee, (c) notwithstanding this Assignment, the company
conform and comply with each and all of the covenants and

Comp my, it has performed all obligations on its part to be
performed under the Lease and the Equipment Trust Agreement on or
prior to the date hereof and (e) the Lease and the Equipment

Agreement are in full force and effect and have riot been
LLed and to the knowledge of the Company there has not

Trus
cane
cccuirred on or prior to the date hereof any Event of De»f ault (as
tiiat term is defined in the Equipment Trust Agreement) or any
event: which with notice and/or lapse of time constitute such an
Evenly of Default.

f an Event of Default (as defined in the Equipment: Trust
Agreement) shall occur and be continuing, the Trustee shall be
entitled (i) to exercise all the rights, privileges and. remedies
available to the Lessor under the Lease and to the Trustee under
the Equipment Trust Agreement and (ii) to do any acts which the
Trustee deems proper to protect the security hereof, either with
or without taking possession of the Units. The taking possession
of the Units and the taking cf any action permitted as aforesaid
shall not cure or waive any default or waive, modify or affect
any default hereunder or under the Lease or the Equipment Trust
Agreement, or invalidate any act done hereunder.

1. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee under the
Le'ase for any instalment of, or interest on, any rental or other
sum cwing thereunder, or tc enforce any provisions of the Lease,
the Company will save, indemnify and keep the Trustee harmless

and against all expense, loss or damage suffered by reason
defense, setoff, counterclaim or recoupment whatsoever of
ssee or its successors, arising out of a breach by the
y of any obligation under the Lease or arising out of any
indebtedness or liability at any time owing to the Lessee
successors from the Company. Any and all such obligations

of thje Company shall be and remain enforceable against and only
against the Company and shall not be enforceable against the
Trustee or any party or parties in whom any of the rights of the
Company under the Lease shall vest by reason of the sucessive
assignments or transfers.



8. The Company will from time to time execute all such
financing statements and supplemental instruments and documents
as the Trustee may from time to time reasonably request in order
tlo confirm or further assure the assignment made hereby and the
provisions hereof.

9. The Trustee may assign to any successor trustee appointed
pursuant to Section 8.06 of the Equipment Trust Agreement or any
co-trustee or separate trustee appointed pursuant to Section 8.09
theieof all or any of its rights under the Lease, including the
riglt to receive any payments due or to tecome due to it frcm the
Lessee thereunder. In the event of any such assignment, any such
subsequent or successive assignee or assignees shall, to the
extent of such assignment, enjoy all the rights and privileges
and be subject to all obligations of the Trustee hereunder.

10. The Company agrees that it will not, without the prior
ten consent of the Trustee, enter into any agreementwrit

arcerding, modifying or terminating the Lease and that any
a'merdment, modification or termination therof without such
cons

11. This Assignment shall be governed by the laws of the
e of Utah, provided, howeverf that the parties shall be

conn

Trus

unen

unen

any

each

ent shall be void.

Stat
entitled to all rights conferred by Section 20c of the Interstate

erce Act of the United states, the applicable recording laws
of danada and such additional rights arising out of the filing,
recording or depositing hereof and of any assignment hereof or
cut
laws
assignment hereof shall be filed, recorded or deposited or in
which any Unit may be located.

of the markings on the Units as shall be conferred by the
of the several jurisdictions in which this Agreement or any

12. The Company shall cause copies of all notices received in
ection with the Lease to be promptly delivered to the Trustee
9 South Main Street, Salt Lake City, Utah, 84111, attention

Corporate Trust Department or at such other address as the
bee shall designate.

13. Any provision of this Assignment which is prohibited or
Eorceable in any jurisdiction shall, as to such jurisdiction,
^effective to the extent of such prohibition or
Eorceability without invalidating the remaining provisions

hereaf, and any such prohibition or unenforceability in any
juri sdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction. To the extent permitted by
applicable law, the Company hereby waives any provision of law
whici renders any provision hereof prohibited or unenforceable in

cespect.

14. This Agreement may be executed in several counterparts,
of which when so executed shall be deemed to be an original.



such counterparts together shall constitute one arid the same
i

and
instrument

IN WITNESS WHEREOF, the Company has caused this instruemnt to
be signed by an officer thereunto duly authorized, as of the date
first above written.

FIRST SECURITY STATE BANK,
as Owner-Trustee

[CORPORATE SEAL]

by

ACC pted:

FIRST SECURITY BANK OB1 UTAH, N.A,
as Trustee.

by

Authorized Officer



ST&l
ss.:

CCUUTY OF SAIT IAKE

per
On this day of , 1972, before; me
onally appeared , to me personally

know]n, Who, being by me duly sworn, says that he is
of FIRST SECURITY STATE BANK, that the seal

affixed to the foregoing instrument is the corporate seal of said
national banking association, that said instrument was signed and
sea]ed on behalf of said national banking association by
autlority of its Board of Directors and he acknowledged that the
exec ution of the foregoing instrument was the free act. and deed
of £ aid national banking association.

cmmission expires

INOTARIAL SEAL]

E OF UTAH

Notary Public
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LESSEE'S CONSENT AND AGREEMENT NO. 1
The undersigned, a corporation duly incorporated under the
of Canada, the Lessee named in the Lease (hereinafter called
Lease) referred to in the foregoing Assignment cf Lease and

Agreement (hereinafter called the Assignment), hereby (a)
acknowledges receipt of a copy of the Assignment and (b) consents
tjc atll the terms and conditions of the Assignment.

As an inducement to the purchasers and holders of the
pment trust certificates to be issued pursuant to Equipment
:. Agreement No. 1 (hereinafter called the Equipment Trust
sment) dated as of November 1, 1972, between First Security
of Utah, N.A., as Trusteex(hereinafter called the Trustee)
First Security State Eank
einafter called the Lesser),

as Owner-Trustee
(a copy of which has been

leered to the undersigned) pursuant to which the Lessor is

equi
Trus
Agre
Bank
and
(her
deli
partially financing the purchase of the units of railroad
equipment (hereinafter called the Units) being leased by the
Less xr to the undersigned pursuant to the Lease, and in '
cons .deration of other good and valuable consideration,, the
undersigned agrees that:

(1) it will pay all rentals, casualty payments.
Liquidated damages, indemnities and other moneys provided for
.n the Lease (which moneys are hereinafter called the
ayments) due and to become due under the Lease in respect of
:he Units leased thereunder, directly
;o the Trustee, at 79 South Main Street, Salt Lake City,
Jtah, 84111 attention: Cashier (or at such other address as
lay be furnished in writing to the undersigned by the
trustee); and, if the undersigned fails for any reeison
whatsoever to pay to the Trustee any Payments, . it vrill pay to
ihe Trustee, on the respective dates and times set forth in
1he Lease on which the Payments are specified to be due
•thereunder, sums equivalent to the Payments which the
undersigned shall not theretofore have paid to the Trustee;
It being hereby agreed that the undersigned's obligation to
gay all the aforesaid Payments or sums equivalent to the
ayments is absolute and unconditional;

(2) the Trustee shall be entitled to the benefits of,
nd to receive and enforce performance of, all of the
ovenants to be performed by the undersigned under the Lease
s though the Trustee were named therein as the Lessor;

(3) the Payments or sums equivalent to the payments due
ereunder shall not be subject tc any right of setoff or
ounterclaim or ether defense which the undersigned might

hjave against the Lessor or otherwise, and the payment thereof
the Trustee shall be final and shall not be subject to,
d the undersigned hereby agrees to indemnify the Trustee
ainst, any liens, charges or claims of any nature



whatsoever (other than liens, charges or claims created or
incurred by the Trustee net arising out of the transactions
contemplated by the Equipment Trust Agreement, the Lease or
the Assignment) resulting from a breach by the undersigned of
its obligations under the Lease, prior to or fiari passu with
the right of the Trustee to apply such Payments or sums
equivalent thereto, as provided in the Assignment;

(4) the Trustee shall not, by virtue of the Assignment
or this consent and Agreement, be or become subject to any
liability or obligation under the Lease or otherwise;

(5) the Lease shall not, without the prior written
consent of the Trustee, be amended, terminated or modified,
or any action be taken or omitted by the undersigned, the
aking or omission of which might result in an alteration or
ipairment of the Lease, the Assignment or this Consent and
greeinent or of any of the rights created by any thereof; and

(6) it will (i) execute, deliver and/or furnish all
notices, certificates, communications, instruments,
agreements, legal cpinicns and other documents and papers
required to be executed, delivered and/or furnished by it (or
its counsel) pursuant to the provisions of the Purchase
Agreement (as defined in the Equipment Trust Agreement), the
Assignment and/or the Equipment Trust Agreement and (ii) do
ill such acts and execute and deliver all such further
assurances required tc be done and/or executed and delivered
;>y it pursuant to the provisions of any thereof.

: :n consideration of the premises, the Lessee's covenants
aforementioned and other good and valuable consideration, the
Trus; ;ee agrees to pay to the Lessee in accordance with Section
8J04 of the Equipment Trust Agreement such amounts, if any, as
are :herein specified to be paid to the Lessee, provided that the
Lessor is not in default under the Equipment Trust Agreement and
the lessee is net in default under the Lease.

'his Agreement may be executed in several counterparts, each
of which when so executed shall be deemed an original, and such
counterparts togehther shall constitute one and the same
instrument.
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[COI PORATE^ SEAL'}

Attest:

ACC pted:

This Consent and Agreement, when accepted by the trustee by
ing the acceptance at the foot hereof, shall be deemed to be
ntract under the laws cf the State of Utah and, for all
oses, shall be construed in accordance with the laws of said

d as of November 1, 1972.

CANADIAN RATIONAL RAILWAY COMPANY,

VICE PRESIDENT

APPROVED

AS TO F*R«

LicrroR

ASSISTANT SECRETA&y

FIRST SECURITY BANK OF UTAH, N.A.,
as Trustee,

by

Authorized Officer



PJRO;
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INGE OF QUEBEC

OF MONTREAL
ss. :

On this £-P-v day of H«wfe,*̂ 5-*̂  „ 1972, before me
personally appeared L. A. FULLFR , to me personally
knovn, who, being by me duly sworn, says that he is a
ASSIS'ANT SECRETARYOf CANADIAN NATIONAL RAILWAY COMPANY, that the
seal affixed to the foregoing instrument is the corporate seal of
saic corporation and that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

My c
I

[NOT

_,
-Notary Public

ommission is for life,

\RIAL SEALJ



iSSJGNKENT CF LEASE ANE AGREEMENT No. 1 dated as OJ: November
t|972, by and between First Security State Bank (hereinafter

callsd the Company), a state banking corporation organized under
the Laws of the State of Utah, as Owner-Trustee under a Trust
Agre
and !
call _ . .
as of November 1, 1972 (hereinafter called the Equipment Trust
Agreement), between the Trustee and the company.

'WHEREAS the company, as Lessor, and Canadian National Railway
Ccmjany, as Lessee (hereinafter called the Lessee), have entered

a Lease (as defined in the Equipment Trust Agreement),

ement dated November 1, 1972, with certain equity investors
First Security Bank of Utah, N.A., as Trustee (hereinafter
ed the Trustee) under Equipment Trust Agreement No. 1 dated

into!
p|rov
Unit

the
indi
tlo )

iding for the leasing by the Company to the Lessee of the
s (as defined in the Lease) ; and
WHEREAS, in order to provide security for the obligations of
Company under the Equipment Trust Agreement and as an
icement to the purchasers of the equipment trust certificates
e issued under the Equipment Trust Agreement to purchase said
ificates, the Company has agreed to assign for security

purposes its rights in, tc and under the Lease to the Trustee;
Now, THEREFORE, in consideration of the premises and of the

payhents to be made and the covenants hereinafter mentioned to be
kep): and performed the parties hereto agree, subject to Section

of the Equipment Trust Agreement, as follows:
1. As security for the payment and performance of its

obligations under the Equipment Trust Agreement, the Company
Iperjiby assigns, transfers, and sets over unto the Trustee all the
Company's right, title and interest as Lessor under the Lease,
together with all rights, powers, privileges, and other benefits
of the Company as Lessor under the Lease including without
lim
ren
Ccm
the
liquidated damages or otherwise (such moneys being hereinafter
balled the Payments) , and the right to make all waivers and
agreements, to give all notices, consents and releases, to take

itation, the immediate right to receive and collect all
als, profits and other sums payable to or receivable by the
-any from the Lessee under or pursuant to the provisions of
Lease whether as rent, casualty payment, indemnity,

action upon the happening of an Event of Default specified in
Lease, and to do any and all other things whatsoever which
Company, as Lessor, is or may become entitled to do under the

fall
the

MLeal
The company agrees to cause all the payments to be made

dirjectly to the Trustee at 79 South Main Street, Salt Lake City,

se.

|Uti
will
to!

or

h, 84111 attention: Cashier. The
1 accept all Payments and all other

Tru stee
payments pursuant

tothis Assignment and will apply the same as follows: fi
toward the payment of all amounts then due and payable or
civ shall become due and payable on the next succeeding May 1
November 1, as the case may be, under the Equipment Trust

Agreement and the Trustee shall credit such Payments and such
payments pursuant to this Assignment so applied to the amounts so
duf: and payable or so to become due and payable on the next
succeeding May 1 or November 1, as the case may be, by the



Company under the Equipment Trust Agreement; and second^ so long
:o the actual knowledge, cf the Trustee, no Event oJ: Default
lefined in the Equipment Trust Agreement) or event known to
:rustee which, with notice or lapse of time or both, would
:itute an Event of Default shall have occurred and then be
.nuing, any balance of such Payments and such payments
lant to this Assignment remaining shall be paid over to the
my by the Trustee. So long as, to the actual knowledge of
trustee, an Event of Default or event which with notice or
5 of time or both, would constitute an Event of Default shall
be continuing, the Trustee shall not pay over any of the
2nts or such payments pursuant to this Assignment, but,
ig such continuance, shall apply all Payments and all such

pursuant to this Assignment in a manner consistent with
provisions of the Equipment Trust Agreement. Anything in
Agreement to the contrary notwithstanding, no amounts shall

considered to be due and payable by the Company under the
pment Trust Agreement in the event that such amounts shall
been paid by the Lessee to the Trustee pursuant to the
e, the Equipment Trust Agreement, this Assignment and/or the
se«s Consent and Agreement annexed hereto.

The assignment made hereby is executed only as security
therefore, the execution and delivery of this Assignment
not subject the Trustee to, or transfer, or pass, or in any

affect or modify any liability of the Company under the
e, it being understood and agreed that notwithstanding such

or any subsequent assignment all obligations of the
to the Lessee shall be and remain enforceable by the
its successors and assigns, against, and only against.

Company or persons ether than the Trustee.
3. To protect the security afforded by this Assignment the

Compjany agrees as follows:
(a) Faithfully tc abide by, perform and discharge each

and every obligation, covenant and agreement of the Lease by
the Company to be performed; at the sole cost and expense of
the Company (except as otherwise provided herein or by any of
the instruments or agreements referred to herein or in the
Equipment Trust Agreement), to enforce or secure the
performance of each and every obligation, covenant, condition
and agreement contained in the Lease by the Lessee to be
performed; without the written consent of the Trustee not to
anticipate the rents under the Lease or to waive, excuse,
condone, forgive qz in any manner release or discharge the
Lessee thereunder of or from the obligations, covenants,
conditions and agreements to be performed by the Lessee,
including, without limitation, the obligation to pay the
rents in the manner and at the time and place specified
therein; to hold any Payments received by the Company which
are assigned and set over to the Trustee by this Assignment
.n trust for the Trustee and to turn them over to the Trustee
forthwith in the same form in which they are received for
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pplication in accordance with the terms and conditions
ereof .

(b) At the Company's sole cost and expense (except as
therwise provided herein or by any of the instruments or
greements referred to herein or in the Equipment Trust
greement) •, to (i) appear in and defend every action or
roceeding arising under, growing out of or in any manner
onnected with the lease or obligations, duties or
labilities of the Company and the Lessee thereunder and (ii)
ay all costs and expenses of the Trustee, including
ttorneys* fees in a reasonable sum, in any action or
roceeding pertaining thereto in which the Trustee may
ppear.

(c) That should the Company fail to make any payment or
o do any act as herein provided, then the Trustee, but
ithcut obligation so to do and without notice to or demand
n the Company and without releasing the Company from any
bligation hereunder, nay make or do the same in such manner
nd to such extent as the Trustee may deem necessary to
rotect the security hereof, including specifically, without
imiting its general powers, the right to appear in and
efend any action or proceeding purporting to affect the
ecurity hereof and the rights or powers of the Trustee, and
Iso the right tc perform and discharge each and every
ibligation, covenant and agreement of the Company contained
n the Lease; and in exercising any such powers to pay
ecessary costs and expenses, employ counsel and incur and
ay reasonable attorneys8 fees.

(d) To pay immediately upon demand, all sums expended by
he Trustee under the authority hereof, together with
nterest thereon at the rate of 9% per annum.

The Company does hereby constitute the Trustee the
Company's true and lawful attorney, irrevocably, with full power
(in the name of the Company, or otherwise), to ask, require,
demard, receive, compound and give acquittance for any and all
Payments due and to become due under or arising out of the Lease
to wl ich the Company is or may become entitled, to enforce
compiiance by the Lessee with all the terms and provisions of the
Lease , to endorse any checks or other instruments or orders in
connection therewith and tc file any claims or take any action or
institute any proceedings which the Trustee may deem to be
ne!ce sary or advisable in the premises.

Upon the full discharge and satisfaction of all the
's obligations under the Equipment Trust Agreement, the

nment made hereby and all rights herein assigned to the
ee shall terminate, and all estate, right, title and
est of the Trustee in and to the Lease and the Payments
revert to the Company.
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6. The Company represents and warrants that (a) the execution
delivery by the Company of the Lease, this Assignment and the
pment Trust Agreement have each been duly authorized, and the
e, this Assignment and the Equipment Trust Agreement are and
remain the valid and binding obligations of the Company in

with their terms; (b) the Company has not executed any
assignment of the Lease and the Trustee's right to receive

payments under the Lease is and will continue to be free and
r of any and all liens, agreements, security interests or
encumbrances prior to or pari passu with the.interests of

Trustee, (c) notwithstanding this Assignment, the company
conform and comply with each and all of the covenants and
itions in the Lease and the Equipment Trust Agreement set
to be complied with by it, (d) to the knowledge of the
, it has performed all obligations on its part to be

crmed under the Lease and the Equipment Trust Agreement on or
to the date hereof and (e) the Lease and the Equipment
Agreement are in full force and effect and have not been

eled and to the knowledge of the Company there has not
rred on or prior to the date hereof any Event of Default (as
term is defined in the Equipment Trust Agreement) or any
which with notice and/or lapse of time constitute such an

t of Default.

If an Event of Default (as defined in the Equipment Trust
ement) shall occur and be continuing, the Trustee shall be
tied (i) to exercise all the rights, privileges and remedies
lable to the Lessor under the Lease and to the Trustee under
Equipment Trust Agreement and (ii) to do any acts which the
tee deems proper to protect the security hereof, either with

without taking possession of the Units. The taking possession
of ihe Units and the taking of any action permitted as aforesaid
shaj1 not cure or waive any default or waive, modify or affect
any default hereunder or under the Lease or the Equipment Trust
Agreement, or invalidate any act done hereunder.

7. The Company covenants and agrees with the Trustee that in
any suit, proceeding or action brought by the Trustee under the
Lea e for any instalment of, or interest on, any rental or other

owing thereunder, or to enforce any provisions of the Lease,
Company will save, indemnify and keep the Trustee harmless
and against all expense, loss or damage suffered by reason
ny defense, setoff, counterclaim or recoupment whatsoever of
Lessee or its successors, arising out of a breach by the
any of any obligation under the Lease or arising out of any
r indebtedness or liability at any time owing to the Lessee
ts successors from the Company. Any and all such obligations
he Company shall be and remain enforceable against and only

the Company and shall not be enforceable against the
Trustee or any party or parties in whom any of the rights of the
clcmj any under the Lease shall vest by reason of the sucessive
assignments or transfers.
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18. The Company will from time to time execute all such
finaicing statements and supplemental instruments and documents
as tue Trustee may from time to time reasonably request.in order
tc> confirm or further assure the assignment made hereby and the
provisions hereof.

19. The Trustee may assign to any successor trustee appointed
pursuant to Section 8.06 of the Equipment Trust Agreement or any
cjo-ttrustee or separate trustee appointed pursuant to Section 8.09
thereof all or any of its rights under the Lease, including the
right to receive any payments due or to become due to it from the
Lessee thereunder. In the event of any such assignment, any such
subsequent or successive assignee or assignees shall, to the
extent of such assignment, enjoy all the rights and privileges
and be subject to all obligations of the Trustee hereunder.

com
at

any

eaci

!lO. The Company agrees that it will not, without the prior
written consent of the Trustee, enter into any agreement
amending, modifying or terminating the Lease and that any
amendment, modification or termination therof without such
consent shall be void.

11. This Assignment shall be governed by the laws of the
State of Utah, provided^ however, that the parties shall be
entitled to all rights conferred by Section 20c of the Interstate
cjcmirerce Act of the United states, the applicable recording laws
of Canada and such additional rights arising out of the filing,
recc rding or depositing hereof and* of any assignment hereof or
cut!of the markings on the Units as shall be conferred by the
laws of the several jurisdictions in which this Agreement or any
assignment hereof shall be filed, recorded or deposited or in
which any Unit may be located.

12. The Company shall cause copies of all notices received in
ection with the Lease to be promptly delivered to the Trustee
9 south Main Street, Salt Lake City, Utah, 84111, attention

CjCrj: orate Trust Department or at such other address as the
Trustee shall designate.

13. Any provision of this Assignment which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction,
be ineffective to the extent of such prohibition or
unei forceability without invalidating the remaining provisions
hjereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction. To the extent permitted by
applicable law, the Company hereby waives any provision of law
which renders any provision hereof prohibited or unenforceable in

respect.

4. This Agreement may be executed in several counterparts,
of which when so executed shall be deemed to be an original.



such counterparts together shall constitute one and the sameand
instlrument

be
first

IN WITNESS WHEREOF, the Company has caused this instruemnt to
sjigned by an officer thereunto duly authorized, as of the date

above written.

[CORPORATE SEAL]

Accepted:

FIRST SECURITY STATE BANK,
as Owner-Trustee

FIRST SECURITY BANK OF UTAH, N.A.
as Trustee.

by

Authorized officer



STATE

CCUNTX

pars
kn

OF UTAH

OF SALT LAKE
ss.:

On this , - , ) - ' „
ally appeared (j(̂4̂yt Li.

being by me duly sworn,̂ says that he is
Of FIRST SECURITY STATE BANK, that the seal

, 1972, before me
, to me personally

ed to the foregoing instrument is the corporate seal of said
nal banking association, that said instrument was signed and
d on behalf of said national banking association by
rity of its Board of Directors and he acknowledged, that the
tion of the foregoing instrument was the free act and deed

My commission expires

[HOT.



LESSEE'S CONSENT AND AGREEMENT NO. 1
be undersigned, a corporation duly incorporated under the

laws bf Canada, the Lessee named in the Lease (hereinafter called
the Lease) referred to in the foregoing Assignment of Lease and
Agreement (hereinafter called the Assignment), hereby (a)
acknowledges receipt of a copy of the Assignment and (b) consents
tc all the terms and conditions of the Assignment.

an inducement to the purchasers and holders of the
equidment trust certificates to be issued pursuant to Equipment
Trust Agreement No. 1 (hereinafter called the Equipment Trust
Agreement) dated as of November 1, 1972, between First Security
Bank
and I
(her*
deli\

i

of Utah, N.A., as Trustee (hereinafter called the Trustee)
irst Security State Bank of Idaho, as Owner-Trustee
inafter called the Lesser), (a copy of which has been
ered to the undersigned) pursuant to which the Lessor is

part;ally financing the purchase of the units of railroad
equipment (hereinafter called the Units) being leased by the
Lessor to the undersigned pursuant to the Lease, and in
consideration of other good and valuable consideration, the
undersigned agrees that:

(1) it will pay all rentals, casualty payments,
liquidated damages, indemnities and other moneys provided for
in the Lease (which moneys are hereinafter called the
'ayments) due and to become due under the Lease in respect of
:he Units leased thereunder, directly
;o the Trustee, at 79 South Main Street, Salt Lake City,
Jtah, 84111 attention: Cashier (or at such other address as
nay be furnished in writing to the undersigned by the
trustee); and, if the undersigned fails for any reason
whatsoever to pay to the Trustee any Payments, it will pay to
:he Trustee, on the respective dates and times set forth in

Lease on which the Payments are specified to be due
:hereunder, sums equivalent to the Payments which the
idersigned shall not theretofore have paid to the Trustee;

(it being hereby agreed that the undersigned's obligation to
pay all the aforesaid Payments or sums equivalent to the
Payments is absolute and unconditional;

(2) the Trustee shall be entitled to the benefits of,
land to receive and enforce performance of, all of the
covenants to be performed by the undersigned under the Lease
(as though the Trustee were named therein as the Lessor;

(3) the Payments or sums equivalent to the payments due
hereunder shall not be subject tc any right of setoff or
counterclaim or ether defense which the undersigned might
have against the Lessor or otherwise, and the payment thereof
to the Trustee shall be final and shall not be subject to,
and the undersigned hereby agrees to indemnify the Trustee
against, any liens, charges or claims of any nature



w latsoever (other than liens, charges or claims created or
icurred by the Trustee net arising out of the transactions

contemplated by the Equipment Trust Agreement, the Lease or
the Assignment) resulting from a breach by the undersigned of
its obligations under the Lease, prior to or fiari passu with
the right of the Trustee to apply such Payments or sums
equivalent thereto, as provided in the Assignment;

(4) the Trustee shall not, ty virtue of the Assignment
r this Consent and Agreement, be or become subject to any
iability or obligation under the Lease.or otherwise;

(5) the Lease shall not, without the prior written
consent of the Trustee, be amended, terminated or modified,
r any action be taken or omitted by the undersigned, the

taking or omission of which might result in an alteration or
impairment of the Lease, the Assignment or this Consent and
Agreement or of any of the rights created by any thereof; and

(6) it will (i) execute, deliver and/or furnish all
Justices, certificates, communications, instruments,,
agreements, legal cpinicns and other documents and papers
equired to be executed, delivered and/or furnished by it (or
ts counsel) pursuant to the provisions of the Purchase
greement (as defined in the Equipment Trust Agreement), the
Assignment and/or the Equipment Trust Agreement and (ii) do
all such acts and execute and deliver all such further
assurances required to be done and/or executed and delivered
by it pursuant to the provisions of any thereof.

consideration of the premises, the Lessee°s covenants
a|for[eir.enticned and other good and valuable consideration, the
Trustee agrees to pay to the Lessee in accordance with Section
8J.0*« of the Equipment Trust Agreement such amounts, if any, as
are therein specified to be paid to the Lessee, provided that the
L'esdor is not in default under the Equipment Trust Agreement and
the

of v
COUI
dlnst

Lessee is not in default under the Lease.

This Agreement may be executed in several counterparts, each
hich when so executed shall be deemed an original, and such
terparts togehther shall constitute one and the same
rument.



sign
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his Consent and Agreement, when accepted by the Trustee by
ng the acceptance at the foot hereof, shall be deemed to be
tract under the laws of the state of Utah and, for all
>ses, shall be construed in accordance with the laws of said

Date i as of November 1, 1972.

CANADIAN NATIONAL RAILWAY COMPANY(

by

[CORPORATE SEAL]

Atte

Acce

St:

pted:

FIRST SECURITY BANK OF DTAH, N.A.,
as Trustee.

Authorized Officer



PROVINCE OF QUEBEC

CITY OF MONTREAL

1972, before me personally
, to me personally known, who,

On this day of
appeared
being by me duly sworn, says that he is a
of CANADIAN NATIONAL RAILWAY COMPANY, that the seal affixed to the
foregoing instrument is the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corporation by authority of
its Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

ss:

Notary Public

My commission is for life.

(NOTARIAL SEAL)


